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; - UNITED STATES OMB APPROVAL

FO RM D SECURITIES AND EXCHANGE COMMISSION OMB Number. 32350076
Washingtoa, D.C. 20549 Expires: May 31, 2005

Estimated average burden
hours perresponse. ... .. 16.00

UMMV somier o sxue or secumrmes g
' PURSUANT TO REGULATION D, [ {
03019477 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | | -

Name of Offering D check if this is an amendment and name has changed, and indicate change.)

The NanoSteel Company, LL
K]

Filing Under (Check boxtes) thatapply):  [] Rule 504 [] Rule 505
Type of Filing: [X] New Filing O Amendment

ule 506 [ Section 46) [] ULOE

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of {ssuer Dchcck if this is an amendment and name has changed, and indicate change.}

The NanoSteel Company, LLC

P,

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including ‘Afig‘&‘f)dc)
485 North Keller Road, Suite 140, Maitland, Florida_32751 407-838-1410 ‘

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

GF different from Excoutive Offices)

Brief Description of Business

Development and Manufacture of super hard steel powder coating

Type of Business Organization
[ corporation [O timited partaesship, already formed k] other {please specify):
[ business trast [] Yimited partnership, to be fonmed

limited liability company
Month Year MSED

Actual or Estimated Date of Incorporation or Organization: [QI6] QT2 B Actual [] Estimated
Jurisdiction of Incorporation or Organization: {Enter cwo-leteer U.S. Postal Service abbreviation for State: (/ APR 0 3 2003
DE Delaware J

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS THOMSON
Federal: FINANCIAL

Who Musr File: All issuers making an offering of sccurities in reliance on an exemption under Regulation D or Scetion 4(6), 17 CFR 230,501 et seq. o5 ISUS.C.
77d(6).

When To File: A notice must be filed no Jater than (S days alter the first sale of scourities in the offering. A netice is deemed filed with the U.S. Securilies
and Exchange Commission {SEC) on the eatlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was maifed by United States registered or certified mail to that address.

Where To File: U).S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed.  Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A aew filing must contain @l information requested.  Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously sapplied in Parts A and B. Part ¥ and the Appendix aeed
not be fited with the SEC.

Filing Fee: There is no federa) filing fee.

State:

This notice shall be used to indicate relianee on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relyving on ULOE must file a separate notice with the Seeurities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will nolt result in a loss of the federal exemption. Cenversely, faifure o lile the
appropriate federal notice will not resutt in a2 loss of an available state exemption uniess such exemption is predictated on the
filing of a federai notice.

Persons who respond to the coliection of information contained in this form are not
SEC 1972 {6-02) required to respond unless the form displays a currentty valid OMB control number,




2. Eater the information requested for the following:

o Each promoter of the issuer, if the issuer has been organized within the past five years;
o [iach beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e Fach general and managing partner of partnership issuers.

Cheek Box(es) that Apply: D Promoter Beneficial Owner ] Exceutive Officer  [] Director [J General and/or
Managing Partner

Fuli Name (Last name first, if individuad)

Milcom Investments, Inc.
Business or Residence Address  (Number and Street, City, State, Zip Code)
485 North Keller Road, Suite 140, Maitland. Florida 32751

Check Bosfes) that Apply: ] Promoter  [[] Bemeficial Owner [ Executive Officer  fg] Director [] General andror
Managing Partner

Full Name {I.ast name {isst, if individeal)
Lars Swanson
Business or Residence Address  (Number and Street, Cily, State, Zip Code)
c/o Bank Boston Capital, 175 Federal Street, 10" Floor, Boston, Massachusetts 02110

Check Box(es) that Apply: ] Promoter  [[] Beneficial Owner [ Executive Officer 3 Director [O General andror
X Managing Partner

Full Name {Last name first, if individual)

Jason Rottenherg

Business or Residence Address  {(Number and Street, City, State, Zip Code)
485 North Keller Road, Suite 140, Maitland, Florida 32751

Check Box(es) that Apply: (7] Promoter  [7] Beneficial Owner [ Executive Officer [ Director [0 General andfor
Managing Partner

Full Name {Last name first, if individual)
Joseph Buffa

Business or Residence Address  (Number and Street, City, State, Zip Code)
485 North Keller Road, Suite 140, Maitland, Florida 32751

Check Box{es) that Apply:  [7] Promoter 7] Beneficial Owner [ Esecutive Officer K] Director [0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Walker Zanchuk
Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Graphicast, 36 Knight Street, Jaffrey, New Hampshire 03452

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [] Executive Officer K] Director [ General andfor
Managing Partner

Ful) Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer  [] Dircctor [} General and/or
Managing Partner

Fulf Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and vse additional copies of this sheet, as necessary)
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Yes No
1. Has the issuer sold, or does the issuer intend 10 sell. to non-accredited investors in this offering?. e [J

Answer alse in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any indiVIAUA? .o s $__19,000.00
Yes No
3. Does the offering permit joint ownership of a single Unit? s [ O

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
comnpission or similar remuncration for solicitation of purchasers in connection with sales of securitics in the offering.
1t o person to be listed is an associated person or agent of a breker or dealer registered with the SEC and/or with astate
or states, [ist the name of the broker or dealer. [Dmore than five (3) persons Lo be listed are associated persens of such
a broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name (Last name tirst, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or cheek IAIVIBUAY SLAES) .o iiiin i i o et ciaens e ena s sest s arest e siasas 2ot sa 000 6 sbeb st seares snisstoan All States

a

Fl B D iy
0]
@D ND
RI SD B WA
Foll Name {Last name first, if individual)
Business or Residence Address (Number and Street. City, State. Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Sehicited or Intends 1o Solicit Purchasers
{Check Al S1a1687 0r ChecK MAIVIAUBT STALESY 1ottt eeee ettt e ee st e et e eees s e et e er s e £ees e oo er s ss e e es e seereeeress s e

u C
0 m™M A &

EY]
NAM]
— .

Zl ElIC
! e

Ul WA

Full Name (Last name first, if individual)

Business or Residence Address (Number und Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “AlT States™ o Cheok IAIVIGUAL STALESY .. oot oo eeee et ee et es st eees 1o es e e e tese st oo ee e eee e [ Al States
o] [T HI 1D
KS
NY

RI SC Sb TN UT V1 VA WA WY

(Use blank sheet, or copy and use additional copies of this sheet, us necessary. )
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t2

Enfer the agpregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” ar “zero.” I the transaction is an exchange offering, check
this box [Jand indicate in the columns betow the amounts of the securities offered for exchange and
already exchanged.

Aggregate
Type of Security Offering Price

Amount Already
Seld

s O

s 0

§ 0O

O Common [] Preferred
¢ O

s O

Convertible Securities (Ineluding Warrants) ..o oo i s s
0

Partnership Iterests oo ESPORTOUUOTUURSORPNS.

s 0

Other {Specify Limited Liability Company Membership Interests ... $_1,999,899.58  $4 950 000.04

Total 4202128 Units at 47/Unit e $_ 1,009,990 58 $1,950,000.04

Answer also in Appendix. Cotumn 3, if filing under ULOE.

Enter the number of accredited and nen-accredited investors who have purchased securities in this
offering and the aggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doltar amount of their
purchases on the total lines. Enter 07 if answer is “none” or “zero.”

Number
[nvestors

11

ACTTOHHCA I VESIOTS ot itieitirirs e vser et e seeeevaasass s etessrsaseaesen st euas srassea owam oo b om e asva b ae et e e e ce s vemecani

Aggregale
Paotlar Amount
of Purchases

§1,950,000.04

NON=BCCTEAIIET TNVESIOIS oottt oottt e et acrs e ab e ces o teas e e et es st se et ma s st st et sm i 0

$ 0

$

Total (for filings under Rule 504 0nly) e s et s i s
Answer also in Appendix, Column 4, if Aling under ULOE.

If this filing is for an offering under Rule 584 or S05, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securfties in this offering. Classify securities by type Hsted in Part C — Question 1.

Type of
Type of Offering Security

Dollar Amount
Sold

7 s ;WA

a. Fumish a statement of all expenses in connection with the issnanee and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer
The information may be given as suhject 1o future contingencies. If the amount of an expenditure s
not known, furnish an estimate and check the box to the left of the estimate.

Printing and ENEraving COSES i it atas st ar s e seseconsaseeesee 42010 es0 45 40 1005400 s 4000 48260056 o4 o542 2502012021 ca 0 e b1n
Sales Commissions (specity finders” fEes SEparalely) o i s et st st s

Other Expenses {identify)

4o0f9
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b.  Enter the difference between the aggregate offering price given in response (o Part C — Question §
and totat expenses fitrnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PROCEEAS 10 THE TSSUE 1ot eee it cenee e tmerssess e ss sebama o o5t ss 0001420 e 848086241188 b s e $_1 ,999,999.58

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for

each of the purposes shown. I the amount for any purpose is not known, fumnish an estimate and

check the box to the leftof the estimate. The total of the payments listed must equal the adfusted gross

proceeds to the issuer set forth in response to Part € — Question 4.b above.
Payments to

Officers,

Direciors. & Payments to
Affiliates Others

PUTCRASE OF TEAL ESIALE 1ovvravear s s oo eenscccont s sses it cineinss st st st st s ss st || 9 0 0s 0

Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and facHHHES v sccrncoconsrccomneinic e [J$___ 0 0s 0

Acquisition of other businesses {including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

IS SULT PUTSUANT 10 8 IMIETZET) .o vverue e veas e eeee s st eassese o s et reeessasssssnseces s ess e s cssisssssnssncss || 9 Os 0

Os_ 9
[]$.1.950,000.04

Os__ 0

Repayment of INdebLedNESS ..o sirecciseis e asss s s e costssnss s asss o svis s ssss s sssessassionies L] 9

Other (specify): 18

o oo |©

<

s s 0
COMMN TOLIS oot sty b s b sttt bbb s s s arcinenes | ] 0 O $1,950,000.04

a

Total Payments Listed {column totals added) .........

$1,950,000.04

The issuerhas duly caused this notice to be signed by the undersigned duly authorized person. 1f thisnotice is filed under Rule 505, the foliowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request of its staff,
the information furnished by the issuer to any non-aceredited investor parsuant to paragraph (b)Y 2} of Rule 502

N

Tssuer (Print or Type) $i
The NanoSteel Company, LLC
Name of Signer (Print or Type) )(m (i :quu.x (Print or Type)
E. JOSEPH BUFFA A IEF EXECUTIVE OFFICER

Date

03_12y03

ATTENTION

Intentional misstatements or omissions of fact constituie federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
ProvISTONS @F SUCH TUIET L s s e b b £ et X1

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator ofany state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required hy state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 1o offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satistied to be entitled to the Uniform
Himited Olfering Exemption (ULOE) of the state in which this notice is filed und understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 1o be troe and has duly caused thignotice to be signed on its behalfby the undersigned
duly authorized person.
/7 ;

1ssuer (Print or Type) Signg Date

The NanoSteel Company, LLC a3z 1253
Name (Print or Type) thtﬁ’ ol Afey 7 U'(./“;

E. JOSEPH BUFFA CHIgF EXECUTIVE OFF

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copics not manually signed nust be photecopies of the manually signed copy or bear typed or printed
signatures.
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(393

intend to seft
10 non-accredited
mvestors in State
(Part B-ltem 1)

W

Type of sccurity
and aggregate
offering price
oflered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-lem 2)

5

Disqualification

under State ULOE

(i ves, aftach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
investors

Amount

Number of
Non-Aceredited
Investors

Amount

Yes No

Al

CA

Limited Liability Company
Membership Interest Units
$120,000.04

120,000.04

co

cr

DE

DC

Limited Liabllity Company
Membership Interest Units
$1,679,999.97

1,679,999.97

KS

KY

LA

ME

MD

MaA

MI

MN
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3

intend to sell
1o non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchased in State

{Part C-ltem 2)

under State UL.OE

3

Disgualification

(if ves, attach
explanation of
waiver granted)
{(Part E-ltem 1)

State

Yes No

Number of
Aceredited
Investors

Amount

Number of
Non-Accredited
fnvestors

Amount

Yes No

MO

NV

NH

NI

NM

NY

NC

ND

OH

OK

OR

PA

Rl

TX

ur

VT

VA

Limited Liability Company
Membership Interest Units
$115,000.07

115,000.07 0

WA

LAY

Wi
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| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend o sell and aggregate (if ves, aitach
{o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1} {Part C-ltem 1) {(Part C-trem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
616997v2
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